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a problem unless DOGM wants to oppose the sale. Is DOGM familiar with Oldcastle?

Very truly yours,

Jar,res R. Sopen
Solicitor General

Ms. Mary Ann Wright
Associate Director of Mining
Division of Oil, Gas & Mining
1594 West North Temple, Suite l2l0
P.O. Box 145801

Salt Lake citv. UT 841l4-5801

Reeo Rrcrtlnos
Chief Deputy Attorney General

September 16,1999

Mr. D. Wayne Hedberg
Permit Supervisor
Division of Oil, Gas & Mining
1594 West North Temple,
Suite l2l0
P.O. Box 145801

Salt Lake city, uT 841l4-5801

Pnruen DePeulrs
Director of Public Policy & Communications

Re:

T,k*}.J.Oira..-,
Patrick J. O'Hara
Assistant Attorney General

Encl.
cc:
(w/encl)

Mr. Lowell P. Braxton
Director
Division of Oil, Gas & Mining
1594 West North Temple,
Suite l2l0
P.O. Box 145801

Salt Lake city, UT 841l4-5801

Thomas A. Mitchell, Esq.
Assistant Attorney General
Utah Attomey General's Office
160 East 300 South, 5s Floor
P.O. Box 140857

salt Lake citv. uT 841l4-0857

Puertc Arrrrns DrvrsroN . 1 60 EASr 300 SourH . P.O
TELEPHoNE {801) 366-0353 .

Box 1 40857, SALr LAKE Crry, UrAH 841 1 4-0857
FAX (801) 366-0352



Bruce R. Zirinsky
Mark C. Ellenberg
CADWALADER, WICKERSHAM & TAFT
1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036
Telephone : (202) 862-2200
and
100 Maiden Lane
New York, NY 10038
Telephone: (2t2) 504-6000

Ralph R. Mabey (Utah Bar No. 2036)
Steven J. McCardell (Utah Bar No. 2144)
Kenneth L. Cannon II (Utah Bar No. 3705)
I-eBOEUF, LAMB, GREENE & MacRAE, L.L.P.
1000 Kearns Building
136 South Main Sueet
Salt l-ake City, Utah 84101
Telephone: (801) 320-6700

Attorneys for Geneva Steel Company

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF UTAH, CENTRAL DIVISION

In re:

GENEVA STEEL COMPANY,

Debtor and Debtor-in-Possession.
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Bankruptcy No. 99C-21 130

Chapter 11

DEBTOR'S MOTION FOR ORDER APPROYING SALE OF
KEIGLEY QUARRY PROPERTY PTJRSUANT TO

BANKRITPTCY CODE SECTIONS 363(b), (f), and (m) and 105(a) AND
FEDERAL RLTLBS OF BANKRUPTCY PROCEDLJRE 2M2, 6004, and 9014

COMBII\ED WITH NOTICE OF IIEARING AND NOTICE OF SALE



MOTION

Geneva Steel Company (the "Debtor") hereby moves the Court for an order approving

the sale of the Debtor's property known as the Keigley Quarry Property (the "Motion"). The

Debtor makes this motion pursuant to Bankruptcy Code Sections 363 (b), (f;, and (m) and

105(a) and Bankruptcy Rules 2002,6004, and 9014. In support of the Motion the Debtor

respectfully states as follows:

1. Case Information and Jurisdiction. This is a voluntary Chapter 11 case filed on

February 1, 1999. The Debtor is a debtor in possession. The Court has jurisdiction under

28 U.S.C. $$ 157 and 1334. This is a core proceeding under 28 U.S.C. $ 157(bX2XA), (N),

and (O) and the Court has jurisdiction to enter a final order.

2. The Keigley Ouarry Property and the Purchase Agreement. The property

proposed to be sold is all of the Debtor's right, title, and interest in the property commonly

known as the Keigley Quarry Property (the "Keigley Quarry Property"). The Keigley Quarry

Property is more particularly described in exhibits to the Letter Agreement dated as of

September 9, 1999 (the "lrtter Agreement") between the Debtor and Oldcastle, Inc., a

Delaware corporation (the "Purchaser") to sell the Keigley Quarry in a private sale to the

Purchaser (the transactions under the ktter Agreement are referred to as the "Transaction" in

the ktter Agreement). Copies of the lrtter Agreement and its exhibits are attached to this

Motion as Exhibit 1. The Letter Agreement provides (p. 2) that the parties shall negotiate in

good faith to enter into a mutually acceptable Definitive Agreement (the "Definitive

Agreement") by September 24, 1999 (such date may be extended only by written agreement of



both parties) and further provides that if the parties are unable to agree on the final terms and

conditions of the Definitive Agreement, they will be bound and governed by the Irtter

Agreement. A copy of the Definitive Agreement, if any, will be filed with the Court upon

execution and supplied to any party in interest upon request to the undersigned counsel. The

Keigley Quarr)' Property is located in Utah County, Utah, approximately five miles northwest

of Santaquin. The Keigley Quarry Property covers approximately 1,415 acres and includes

both patented and unpatented mining claims as well as water rights and certain personal

property owned by the Debtor and located at the site. To date, operations of the quarry have

been limited to the patented approximately 400 acre area on the south end of the Keigley

Quarry Property. The Keigley Quarr)' Property contains substantial quantities of limestone

and dolomite. The Debtor's predecessors in interest originally acquired the property in order

to ensure an adequate supply of limestone for the Debtor's open hearth furnace, which is no

longer in operation, and an adequate supply of dolomite for the Debtor's blast furnace

operation. In order to ensure that the Debtor has an adequate long-term supply of dolomite

after the sale proposed in this Motion, the ktter Agreement provides ($ 10) that from and

after Closing, the Purchaser shall supply the Debtor with dolomite on specified terms and

conditions, for a term of 50 years or such other term as may be agreed between the parties.

3. Proposed Sale. Subject to approval of the Court, the Letter Agreement

includes the following key terms and conditions.

a. Purchaser. The Purchaser is Oldcastle, Inc., a Delaware corporation.
The Purchaser is an independent third party not affiliated with or controlled by any
insider of the Debtor. The Purchaser has indicated to the Debtor that the Purchaser is
capable of performing the tenns set forth in the Purchase Agreement. The Purchaser
has indicated to the Debtor that its affiliate Staker Paving Company, Inc., is a general



contractor/material supplier specializing in hot mix asphalt, employing over six
hundred people, and producing over one million tons of hot mix annually. The
Purchaser has further indicated to the Debtor that its affiliate Staker Pavin_e Company is
the largest producer of hot mix asphalt along the Wasatch Front and is a leader in the
construction industry. The Purchaser has further indicated to the Debtor that its
affiliate Jack B. Parson Companies is a leader in the ready mix concrete industry as

well as asphalt construction. The Purchaser is owned by CRH plc, an international
building materials and construction company based in Dublin, Ireland.

b. Purchase Price. The purchase price (lrtter Agreement $ 1) is
$10,000,000.00 payable as follows: (i) $8.5 million to be paid in cash at Closing and
(ii) $1.5 million to be paid 5 business days after the issuance to the Purchaser of a

governmental land use permit (the "Land Use Permit") from Utah County or such other
governmental body having zoning jurisdiction over the Keigley Quarry Property
permitting the use of the Keigley Quarry Property for an asphalt plant and a concrete
batch plant; provided that the $1.5 million payment shall be payable to the Debtor only
if such permit is issued on or before February l, 2001 or all or any part of the patented

or unpatented mining claims included in the Keigley Quarr), Property are sold or
otherwise transferred by the Purchaser to a third party not controlled by the Purchaser
on or before February 1, 2001. The Purchaser is required to use its commercially
reasonable efforts to obtain the Land Use Permit as soon as practicable after the date of
the lrtter Agreement. The purchase price shall be net to the Debtor and shall not be
adjusted except for the proration of real property taxes and utilities as of the date of
Closing.

c. Closing Date. The lrtter Agreement ($ 2) contemplates that Closing of
the sale will occur on a mutually agreed business day in Salt Lake City, Utah (or such
other location as may be mutually agreed upon by the parties) as soon as practicable but
not more than 5 business days after Bankruptcy Approval (defined in $ 11 of the Letter
Agreement to mean entry of an order approving the ktter Agreement and/or the
Definitive Agreement and the Debtor's performance thereunder), currently anticipated
to be on or about October l,1999 provided that in no event shall the Closing occur
later than October 31, 1999, unless extended as provided in the Letter Agreement.

d. Title Transfer and Sale Free and Clear of Interests. This Motion
proposes, and the ktter Agreement contemplates, a sale free and clear of interests
pursuant to 11 U.S.C. $363, except as provided in the ktter Agreement. Section 3 of
the ktter Agreement provides that title to the Keigley Quarry Property will be
conveyed as follows: (i) special warranty deed as to fee simple interests (including
patented mining claims), (ii) quit claim deed as to unpatented mining claims and water
rights, and (iii) a bill of sale without warranty as to any personal property included in
the Keigley Quarry Property. The kner Agreement further provides that the special
warranty deed shall convey title subject to the matters set out on Schedule B, Section



II, of a Title Insurance Commitment from Lawyers Title Insurance Corporation, a copy
of which is attached to the I-etter Agreement, except for the following items in Part I:
Item 2 (non-record adverse claims known to Geneva that would materially interfere
with the proposed operation by Oldcastle), Item 6 (concerning mechanic's liens for any
recently performed services), Item 7 (concerning any new matters appearing of record
on or after July 4, 1999, that would materially interfere with the proposed operation by
the Purchaser), Items 13 and 14 (concerning the claims of ITT Commercial Finance
Corporation), Item 15 (concerning a claim by Brown Minneapolis Tank), and Items 16

and 17 (concerning the need to have the proposed sale approved by the Bankruptcy
Court).1

e. $100.000.00 lrtter of Credit and Agreement not to Neeotiate with Third
Parties Prior to Definitive Agreement. The lrtter Agreement (p. l-2) provides that (i)
the Purchaser, no later than September 10, 1999, shall cause to be issued and delivered
to the Debtor an irrevocable, transferable, and unconditional sight-draft letter of credit
(the "Letter of Credit") in the amount of $100,000.00, issued or confirmed by a Utah
bank acceptable to the Debtor, naming the Debtor as beneficiary, and with a term
which expires no sooner than November 30, 1999. The Lener of Credit shall provide
that the draft for payment may be presented any time after receipt of Bankruptcy
Approval of the sale or termination of the lrtter Agreement pursuant to Section 14

thereof, but prior to the expiration date thereof. The lrtter of Credit shall otherwise be
in form and substance as set forth in Exhibit B to the lrtter Agreement, or such other
form as the Debtor may in its sole discretion approve. Any proceeds from the Letter of
Credit received by the Debtor shall be applied toward the purchase price in the event
the Closing, as defined in the ktter Agreement, shall occur. The proceeds from the
ktter of Credit shall be refundable to the Purchaser only in the event the Debtor
accepts a competing offer as contemplated in Section 13 of the Letter Agreement or the
Debtor defaults in the performance of its obligations under the ktter Agreement and
fails to close the sale transaction. As partial consideration for the ktter Agreement
and the delivery to the Debtor of the ktter of Credit, the Debtor has agreed to refrain
from negotiating with any third party for the sale of the Keigley Quarry Property prior
to the first to occur of (a) the Bankruptcy Approval, as defined in the Letter
Agreement, or (b) termination of the Letter Agreement, as provided therein, or (c)
entry into the Definitive Agreement clarifying and detailing the agreement set forth in
the Letter Agreement.

t Item 16 on the title exceptions list prepared by Lawyers Title Insurance Corporation
is in error. Geneva Steel Company did not file (or have filed against it) a Chapter 7 petition in
L992 or at any other time. The case referenced, Case No. 92-21557 , was a Chapter 11

bankruptcy case filed by Stott, Inc. on March 5,1992 that was converted to a Chapter 7

bankruptcy case on August 5, 1992. The error in the title exceptions list may have been
derived from Geneva Steel Company's appearance in that case as a creditor.



f. Congress Financial Corporation. The Keigley Quarry Property is
included with the collateral pledged to Congress Financial Corporation, the Debtor's
debtor in possession lender. The Keigley Quarry Property will be sold free and clear
of all liens and interests of Congress Financial Corporation. The Debtor has informed
Congress Financial Corporation of its intention to sell the Keigley Quarry Property.
The Letter Agreement ($$ 11 and 12) requires that the Debtor obtain the approval of
the Court and the consent of Congress Financial Corporation to the proposed sale to the
Purchaser.

g. Taxes and Utilities. Real property taxes for 1999 and utilities will be
prorated as of Closing (Letter Agreement $ 1) and paid by the Debtor and the
Purchaser accordingly.

h. Brown Minneapolis Tank Mechanics Lien. On or about February 16,
1999, Brown Minneapolis Tank filed a mechanics' lien on the Keigley Quarry Property
in the amount of $34,746.65 allegedly owing to Brown Minneapolis Tank for the
furnishing of a 10,000 gallon storage tank and related materials starting on or about
December 9, 1998 and ending on or about January 25, L999. The Debtor proposes to
sell the Keigley Quarr)' Property free and clear of the Brown Minneapolis Tank
mechanics lien with such lien to attach to the proceeds of the sale, with an amount
sufficient to pay such lien in full either to be (i) paid to Brown Minneapolis Tank Lien
after Closing (upon delivery of such release documents as may be requested by the
Debtor or the Purchaser) or (ii) held by the Debtor pending resolution of any disputes

between the Debtor and Brown Minneapolis Tank as to this lien.

i. ITT Commercial Finance Corporation Liens. On or about August 31

and September 1, 1987, respectively, ITT Commercial Finance Corporation filed (i) a
deed of trust, assignment of leases and rents, security agreement, and fixture filing and
(ii) a UCC-1 financing statement pertaining to indebtedness which has since been fully
repaid to ITT Commercial Finance Corporation. Accordingly, the Debtor believes that
the liens should and will be released. The Debtor proposes that this sale be free and
clear of these liens, with valid liens, if any, to attach to the proceeds of sale.

j. Other Liens. if any. Other liens on the Keigley Quarry Property, if any,
will attach to the proceeds of the sale. The Debtor does not believe that there are any

liens other than any which might be claimed by Congress Financial Corporation,
Brown Minneapolis Tank, and ITT Commercial Finance Corporation, and liens
imposed by law for property taxes on the Keigley Quarry Property.

k. As Is/Where Is Sale. The Keigley Quarry Property is being sold "as is"
and "where is" in all respects, except as specifically provided in the Letter Agreement.



l. Subject to Higher and Better Offers. The Debtor's obligation to sell the
Keigley Quarr)' Property to the Purchaser under the Letter Agreement is subject to the
Debtor's not receiving and accepting any higher and better offers for the Keigley

Quarry Property. The Irtter Agreement provides ($ l3): "In the event that at any
time and from time to time prior to receipt of Bankruptcy Approval by the parties,
Geneva receives another bona fide offer or offers from any third party with a higher
purchase price or more favorable terms and conditions to Geneva with respect to the
Transaction (each, an "Other Offer") which Geneva desires to accept, Geneva shall
give written notice to Oldcastle (the "Offer Notice") of such Other Offer, including a
copy of the document reflecting such Other Offer. Unless otherwise agreed to by
Geneva and Oldcastle, Oldcastle shall have a period of five (5) business days after
receipt of such Offer Notice either (i) to terminate this letter agreement or the
Definitive Agreement, if any (which agreement shall then become null and void with
no further rights or obligations hereunder or thereunder) or (ii) unconditionally agree in
writing to modify this letter agreement or the Definitive Agreement, if any, to include
the material terms and conditions set forth in the Offer Notice. If Oldcastle fails to
timely so notify Geneva of its termination of this letter agreement or the Definitive
Agreement, if any, or its unconditional acceptance of the terrns and conditions set forth
in the Offer Notice, this letter agreement and the Definitive Agreement, if any, shall at
the option of Geneva automatically terminate, any proceeds of the lrtter of Credit
actually received by Geneva shall be refunded to Oldcastle, and thereafter this letter
agreement shall be null and void and neither Geneva nor Oldcastle shall have any
further rights or obligations hereunder or thereunder. "

m. Conditions to Closing. Closing is subject to the following conditions:
(i) the Debtor's not accepting any higher and better offers for the Keigley Quarry Farm
Property prior to Closing; (ii) this Court's entry of an order approving the sale; (iii) the
Debtor's obtaining the required consent of Congress Financial Corporation; and (iv)
receipt by the Purchaser of an Option Agreement (described below and in Section 4 of
the Letter Agreement) and title to the property in the form contemplated by the ktter
Agreement. Furthermore, the Letter Agreement provides ($ 1a): "Oldcastle's
obligation to consummate the Transaction is subject to the approval of the Board of
Directors for Oldcastle's parent company, CRH plc. Oldcastle and the persons signing
this letter agreement on its behalf shall take all necessary action to properly request,
support and diligently pursue the obtaining of such approval by September L7 , 1999. If
such approval is not obtained by September 17, 1999, Oldcastle shall give prompt
written notice to Geneva of such disapproval. If Board approval is not given by such
date, Geneva, at its option may at anytime thereafter terminate this letter agreement or
the Definitive Agreement, if any, by written notice to Oldcastle, whereupon Geneva
shall be entitled to receive the full amount of the lrtter of Credit, this letter agreement
and the Definitive Agreement, if any, shall thereafter automatically terminate and
neither party shall have any further rights or obligations hereunder or thereunder. "



n. Option to kase other property of the Debtor: Exclusions from Purchase:
Labor Provisions: Obligations and Contracts: Dolomite Supply. The Purchase
Agreement includes other customary terms and conditions as set forth therein, along
with additional provisions as follows: (i) if the Land Use Permit for the Keigley Quarry
Property is not obtained prior to the date for the Closing after the Purchaser's
commercially reasonable efforts to obtain in prior to such date, at the Closing, the
Debtor and the Purchaser will enter into an option to lease (the "Option Agreement")
approximately 8 acres of property (the "Premises") atthe Debtor's steel works in
Vineyard, Utah to be used by the Purchaser, if at all, for the processing of aggregates
and the operation of an asphalt plant (such Option Agreement to contain the Debtor's
standard lease terms and other terms and conditions customary in a lease arrangement
of this magnitude and type and other tenns set forth in $$ 4a through 4f of the Letter
Agreement); (ii) exclusion from the purchased property of any stockpiled dolomite
products removed from the Keigley Quarry Property prior to Closing, cash, cash
equivalents, accounts receivable, prepaid assets, securities, investments, deposits,
prepayments, refunds of taxes for periods prior to the Closing, contracts of insurance,
proceeds thereof or claims thereunder or certain accounting, and financial and
management information (Letter Agreement $ 5); (iii) subject to specific exceptions
subsequently to be agreed upon by the parties, on or before Closing and prior to hiring
any other employee to work at the Keigley Quarry Property, the Purchaser shall first
offer employment, effective as of the Closing, to those of the Debtor's union
employees currently assigned to the Keigley Quarry Property who are qualified to
perform the tasks contemplated on tenns and conditions acceptable to the Purchaser and

consistent with the employment practices and compensation offered to other employees
of the Purchaser along the Wasatch Front (the Purchaser's obligations under this
provision are subject to the condition precedent that the Purchaser shall not nor shall it
be required by law or otherwise to assume any of the Debtor's obligations with respect
to such employees, whether arising out of employee benefit programs, collective
bargaining agreements or otherwise) (ktter Agreement $ 6);' (iv) neither party shall be

2 The Debtor has discussed the sale of the Keigley Quarry Property with the United
Steelworkers of America and believes that the USWA has no objection to the sale and will
waive any and all rights concerning this sale with respect to Appendix F (Successorship) and
Appendix K (Letter Agreement - Right to Make Offer on Sale of Assets) incorporated in the
May 1, 1998 Basic Labor Agreement (the "Basic Labor Agreement") (and furthermore that
Article 1, Section 2-A of the Basic Labor Agreement will be amended to delete the word
"Quarry" from coverage under the Basic Labor Agreement), provided that: (1) at such time as

the Keigley Quarr)'Property is transferred to the new owner, the Debtor agrees that identified
employees will be afforded a position in the plant-wide labor pool at the Debtor's Geneva Steel
plant; (2) their rate of pay while in the plant-wide labor pool will be at the incumbent job class

currently being paid at the quarry until such time as they gain an incumbency at or above their
(continued...)



required to assume or undertake or pay, satisfy, or discharge any of the liabilities,
obligations, commitments or responsibilities of the other party except for (a) liabilities
arising and accruing after Closing with respect to the Keigley Quarr), Property and

incurred in the ordinary course of business (such as utility, parts or other similar
obligations) or (b) liabilities, obligations, commitments, or responsibilities arising
under contract assumed by such party (I*tter Agreement $ 8); (v) at Closing, but
subject to any necessary bankruptcy court approval and the cure by Geneva of any

defaults existing at the time of alsignment, the Debtor shall assign and the Purchaser
shall assume all of the Debtor's outstanding rights and obligations under any supply,
service and customer contracts applicable to the Property or the quarry business

operated thereon and customer contracts or obligations related to products to be

delivered after the date of Closing to the extent approved by the Purchaser, which
approval shall not be unreasonably withheld (ktter Agreement, $ 9, further providing
that nothing in the lrtter A_Ereement shall obligate the Debtor to assume any such

obligations or assign rights under contracts not assumed by the Debtor); and (vi) the

Purchaser shall supply to the Debtor dolomite products as specified in the Letter
Agreement ($ l0).

o. Mine Reclamation Oblieations. The ktter Agreement further provides
($ 7) that the Purchaser shall replace the existing reclamation contract and surety bond
for the Keigley Quarry Property with the Utah Division of Oil, Gas and Mining
("DOGM") and obtain a complete release of the reclamation and other obligations to
DOGM by the Debtor or its predecessors for the Keigley Quarry Property. The
Purchaser shall be solely responsible to enter into and/or post all other bonds and/or
any other agreements with DOGM or any other government body required by law for
the use or reclamation of the property.

p. Brokers' Fees. The Debtor has not employed a broker for this sale and

therefore will pay no brokers fees.

4. Debtor's Solicitation of Offers. The Debtor solicited offers for the sale of the

Keigley Quarry Property beginning in May 1999. The Debtor sent a request for proposals to

2(...continued)

quarry incumbency rate of pay; (3) the Debtor obtains from the Purchaser as part of the sale

agreement an agreement to give preferential hiring status to identified employees in the event
that these individuals desire to terminate their employment with the Debtor and obtain a
position with the Purchaser consistent with the tenns and conditions of their employment as

determined by the Purchaser. The Debtor has requested that the USWA sign a letter of
understanding on the foregoing points.



25 possible buyers and received 14 inquiries resulting in 3 firm offers. The Purchaser's offer

is the highest and best of all offers received, even if the $1.5 millionportion of the purchase

price is not payable in the event the Land Use Permit is not obtained as specified in Section I

of the Letter Agreement.

5. Good Faith. The Debtor has no relationships, understandings, or agreements

with the Purchaser other than as set forth in the lrtter Agreement. Other than as set forth

above in Paragraph 3(nXiii) above and in Section 6 of the l,etter Agreement with respect to

union employees, the Purchaser has not agreed to employ, pay, or contract with any person

affiliated with the Debtor following the Closing. The sale contemplated by the Purchase

Agreement is an arms length transaction which has been negotiated between the parties in good

faith.

6. Valuation Information. The Purchaser's offer is the highest and best offer the

Debtor has received to date. The Debtor believes that the purchase price provided in the

Purchase Agreement is fair. The Keigley Quarry Property, not including water rights, is listed

in the Debtor's schedules on file with this Court at Schedule A, page 1, at its book value of

$1,083,000. In addition, Exhibit Al to the Debtor's Schedule A includes the following

information concerning value of the Keigley Quarry Property, not including water rights: (a)

the 1998 Utah County tax notice showing a taxable value equal to book value; (b) an appraisal

of the Keigley Quarry Property dated December 29, 1997 by Enterprise Appraisal Company of

Wayne, Pennsylvania, showing an appraised market value of $5,950,000. Water rights

associated with the Keigley Quarry Property are listed in the Debtor's schedules at Schedule

A, page 2, as having an unknown value.

l0



7. Best Interests of Creditors. The Debtor believes that the proposed sale is in the

best interests of creditors and the estate.

8. Higher and Better Offers. As set forth below, the Debtor will accept higher and

better offers for the Keigley Quarry Property. If a higher and better offer in writing, along

with a cash deposit (or letter of credit with terms identical to the Letter of Credit) in the

amount of $100,000.00 (or more of the proposed purchaser so determines) and proof of ability

to perform, is timely received and accepted by the Debtor, the Debtor seeks authority to sell

the Keigley Quarry Property to the party submitting the higher and better offer, subject to the

Purchaser's rights pursuant to Section 13 of the ktter Agreement.

WHEREFORE, the Debtor moves the Court to enter an order including all provisions

required by the ktter Agreement (and any Definitive Agreement) further (1) approving the

Irtter Agreement (and any Definitive Agreement) and the sale of the Keigley Quarry Property

to the Purchaser as provided therein; (2) approving the sale of the Keigley Quarry Property

free and clear of liens or ownership or security interests; (3) finding that all objections, if any,

to this Motion are overruled; (4) finding that the sale is in compliance with applicable

bankruptcy law; (5) finding that the Purchaser is a "good faith purchaser" including for

purposes of 11 U.S.C. $ 363(m); (6) authorizingthe Debtor to execute the documents

necessary to effectuate the sale; (7) providing that interests and liens, if any, in the Keigley

Quarry Property attach to the proceeds of the sale; and (8) for such other and further relief as

is appropriate.

l1



NOTICE OF HEARING

PLEASE TAKE NOTICE that a hearing on the foregoing motion has been scheduled

before the Honorable Glen E. Clark on the Way of October.1999 atp

Mountain Time, in his courtroom on the Third Floor of the Frank E. Moss United States

Courthouse, 350 South Main Street, Salr Lake City, Utah 84101. The hearing may be

continued from time to time without further notice, except the announcement in open court of

the time and place of such continued hearin_q.

PLEASE TAKE FURTHER NOTICE that objections to the Motion, if any, must: (a)

be in writing; (b) comply with the Federal Rules of Bankruptcy Procedure and the Local

Bankruptcy Rules; and (c) be filed with the clerk of the United States Bankruptcy Court for the

District of Utah, Frank E. Moss United States Courthouse, 350 South Main Street, Salt Lake

City, Utah 84101, and be served upon the following parties so that they are received on or

before 4:30 p.m.. Mountain Time, on October 1999: (i) the undersigned counsel for the

Debtor; (ii) J. Thomas Beckett, Parsons Behle & Latimer, 201 South Main Street #1800, Salt

Lake City, Utah 84111; (iii) Stephen E. Garcia, Hopkins & Surrer, Three First National Plaza,

Chicago, Illinois 60602; (iv) Weston L. Harris, Ray, Quinney & Nebeker, 79 South Main

Street #500, P.O. Box 45385, Salt Lake City, Utah 84145-0385; (v) Peter J. Kuhn, Office of

the United States Trustee, 9 Exchange Place #100, Salt Lake City, Utah 84111; and (vi) James

P. Ricciardi, Gibson, Dunn & Crutcher LLP, 200 Park Avenue, New York, New York

10166-0193.

: 00 o'clock o.m.
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PLEASE TAKE FURTHER NOTICE that if no objections are filed. the Debtor may

present the Motion to the Court for approval without a hearing. If upon such presentation the

Court grants the Motion the hearing will be canceled without further notice.

PLEASE TAKE FURTHER NOTICE that the failure of any objection person or enriry

to file its objections to the Motion may be a bar to the assertion, at the sale hearing or

thereafter, of any objection to the Motion and the Debtor's consummation and performance of

the Letter Agreement (and the Definitive Agreement, if any) (including the sale of assets free

and clear of liens, claims, encumbrances, rights of first refusal and other interests), if

authorized by the Court.

NOTICE OF DEADLINE FOR HIGHER AND BETTER OFFERS
AND OTHER INFORMATION CONCERNING SUCH OFFERS

PLEASE TAKE NOTICE that any person, entity, or party that desires to make a

higher and better offer for the Keigley Quarr), Property must deliver to counsel for the Debtor

at least ten (10) business days prior to the above-described hearing, its written offer for the

purchase of the Keigley Quarry Property. A cash deposit (or letter of credit with terms

identical to the ktter of Credit) in the amount of $100,000.00 is required. Deposits (or lerters

of credit and accompanying documents) offered will be held by the Debtor. In the event the

Debtor determines that such offer is higher and better than the above-described offer of the

Purchaser and is accepted by the Debtor, then any deposit (or any letter of credit and

accompanying documents) on such offer shall be held by the Debtor and applied (or presented

for payment and applied), without interest, against the higher and better purchase price. If the

higher and better offer is displaced by another higher and better offer, any deposit (or letter of

1a
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credit and accompanying documents) pertaining to the first offer shall be returned to the

bidder, without interest. If a bidder making a deposit (or causing to be issued and delivered a

letter of credit) has its offer accepted and approved by the Court and said bidder fails to

perform, the Debtor will retain the deposit (or the letter of credit) as liquidated damages and

the deposit (or letter of credit) will not be returned to the bidder.

PLEASE TAKE FURTHER NOTICE that offerors may be incurring a legal liability.

In the event the offeror fails to perform, any amounts paid, including any deposit (or letter of

credit), shall be forfeited and the sale of the Keigley Quarr)' Property shall go to the next

highest and best offer. Offerors shall be liable to the Debtor's estate for any losses or damages

arising from their failure to perform, including reasonable costs, expenses, and attorneys' fees

arising from the enforcement of the liability.

PLEASE TAKE FURTHER NOTICE that neither the Debtor nor the Debtor's

attorneys shall be liable due to the acceptance of an offer to purchase or court approval of a

sale which is displaced by a higher or better offer or fails to close or is delayed in Closing due

to an exercise of the discretion of the Debtor or for any other reason, except to the extent of

any required return of a deposit (or letter of credit).

PLEASE TAKE FURTHER NOTICE that the Debtor. at or before the sale. with the

consent of any affected purchaser, may impose, modify or waive the terms and conditions of

the sale as the Debtor may determine to be in the best interests of the estate, creditors, and

other parties in interest in order to maximize the value received by the estate.

PLEASE TAKE FURTHER NOTICE that by submitting an offer all bidders will be

deemed to have acknowledged that they have had a sufficient opportunity to review all

T4



pertinent information and documents with respect to the sale of the Keigley Quarry Property

prior to making bids and rely solely thereon and on their own investigation and inspection of

the Keigley Quarry Property in making their bids. All pertinent documents will be available

for inspection prior to the sale during regular business hours at the office of the undersigned

counsel.

[remainder of page left blank intentionally]
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DATED this 15th day of September, 1999.

By:

ITBOEUF, LAMB, GREENE & MacRAE, L.L.P.

1000 Kearns Building
136 South Main Street
Salt Lake Ciry, Utah 84101
Telephone: (801) 320-6700
Facsimile: (801) 359-8256

Bruce R. Zirinsky
Mark C. Ellenberg
CADWALADER, WICKERSHAM & TAFT
1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036
Telephone : (2O2) 862-2200
and
100 Maiden Lane
New York, NY 10038
Telephone: (212) 504-6000

Attorneys for Geneva Steel Company

R.ffabey (Utah Bar No. 2036)
Steven J{ McCardell (Utah Bar No. 214r'.)
Kenneth L. Cannon II (Utah Bar No. 3705)
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tc= GENEVA STEEL
\-/ h"f,ffiff**'*H[S1I3E]:#

September 9, L999

Oldcastle, lnc.
1000 West Center Street
North Salt Lake City, Utah 84054
Attention: S. Val Staker

Re: Keiglq Quarry

Gentlemen:

This lener agreement when signed by GENEVA STEEL COMPAI{'Y, Debtor and Debtor in
Possession ("Geneva") and OLDCASTLE, INC., a Delaware corporation ("Oldcastle") will constitute
the agreement of Geneva and Oldcastle to enter into and consummate the purchase and sale of (a)

property located in Utah County, Utah, described on Exhibit A hereto and commonly known as the

Keigley Quarry, and O) and the operating assets owned and used by Geneva in the mining business

at such property, (such property collectively referred to herein as "Property"). The transactions
contemplated by this lener agreement are referred to as the "Transaction.'

As partial consideration for this lener agreement and the delivery to Geneva of the Lener of
Credit provided for in the following paragraph, Geneva shall refrain from negotiating with any third
party for the sale of the Property prior to the fust to occur of (a) the Bankruptcy Approval, as

hereinafter defined, (b) termination of this lener agreement as provided for herein, or (c) entry into
a definitive agreement (the "Definitive Agreement") clarifying and detailing the agreements set forth
herein.

No later than September 10, 1999, Oldcastle shall qluse to be issued and delivered to Geneva

an irrevocable, transferable, and unconditional sightdraft letter of credit (the "Letter of Credit"), in
the amount of $100,000.00, issued or confirmed by a Utah bank acceptable to Geneva, naning
Geneva as beneficiary, and with a term which expires no sooner than November 30, 1999. The
Letter of Credit shall provide that the draft for payment may be presented any time after receipt of
Bankruptcy Approval or termination of this letter agreement pursuant to Section 14 hereof, but prior
to the expiration date thereof. The Lener of Credit shall otherwise be in form and substance as set

forth in Exhibit B hereto, or such other form as Geneva may in its sole discretion approve. Any

O, \9oldcrstl.c- lt.r rg!!@!.qpd (rdb)
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confirmation sh:ll be in form and substance acceptable to Geneva. Any proceeds from the Lener of
Credit received by Geneva shall be applied toward the purchase price in the event the Closing, as

defined herein, shall occur. The proceeds from the Lener of Credit shall be refundable to Oldcastle
only in the event Geneva accepts a competing offer as contemplated in Section 13 hereof, or Geneva
defaults in the performance of its obligations hereunder and fails to close the Transaction.

The parties shall negotiate in good faith to enter into a mutually acceptable Definitive
Agreement by Septembet 24, 1999. Such date shall not be extended or deemed to be enended by any
act or omission of either parry except by a wrinen agreement by both parties expressly agreeing to
extend such date. If the parties shall be unable to agree on the final terms and conditions of the
Definitive Agreement, they will be bound and governed by this lener agreement. Oldcastle
acknowledges that Geneva is relying on the undertakings, tenns and covenants of Oldcastle in
entering into this lener agreement and is foregoing other oppornrnities for the sale of the Property as

a direct result of such reliance.

Except as expressly provided for below, the Property is being sold "as is" and "where is"
in all respects; neither Geneva nor any of its directors, officers, employees, attorneys, agents or
representatives has made and makes any warranty or representation whatsoever regarding the
Property, or any other matter in any way related to the Property or the propert-v at the Geneva
Steel Works to be optioned by Oldcastle hereunder, including, but not timited to, title (except as
may be contained in the deeds and bill of sale to be given to Oldcastle at Closing, as hereinafter
defined)r reserres, appropriation or beneficial use of water, utilities, subdivision, zoning, use,
value, environmental condition, access, wetlands, or any other condition of the such property or
any improvement or personal property located thereon. Oldcastle represents that it has inspected
such property and is of sullicient sophistication and financial ability to evaluate the merits of the
purchase andTor lease of such property. Oldcastle is not relying upon, and hereby specifically
waives any claim of liability based on, any statemenf representation, warranf, promise,
covenant or undertaking by Geneva or any other person representing or purporting to represent
Geneva in connection with such property.

In the Tran^saction, Geneva and Oldcastle agree to perform as follows:

l. The purchase price for the Property is $10 Million payable as follows:

^. $8.5 Million shall be paid in cash at the Closing; and

b. $1.5 Million shall be paid by Otdcastle to Geneva 5 business days after the
issuance to Oldcastle of a govenrmental land use permit and/or zoning change
(the'Land Use Permit") from Utah County or such other governmental body

Qr \9oldcart,le-l,cr agEc66t.rDd (rdb)
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having zoning jurisdiction over the Property permining the rse of the Property

for an asphalt plant and a concrete batch plant; provided that the payment

provided for in this Section l.b shall be payable to Geneva only if such Land

Use Permit is issued on or before February 1, 2001 or all or any part of the

patented or unparented mining cleims included in the Properry are sold or
otherwise transfsrred by Oldcastle to a third parry not cotrtrolled by Oldcastle

on or before February l, 2001. Oldcastle shall use its commercially
reasonable effons to obtain the Land Use Permit as soon as practicable after
the date of this lener agreement.

The purchase price shall be net to Geneva and shall not be adjusted except for the proration
of real property taxes and utilities as of the date of Closing.

2. The closing of the Tran^saction (the "Closing") shall take place on a munrally agreed

upon business day in Salt Lake City, Utah (or such other location as may be mutually agreed upon
by the parties) as soon as practicable but not more than 5 business days after issuance of the
Bankruptcy Approval, currently anticipated on or about October 1, 1999; provided that in Do event
shall the Closing occur later than October 31, 1999, unless extended as provided below.

3. Title to the Property will be conveyed as follows: (a) by special wiuranty deed as to
fee simple interests (including patented mining claims), (b) by quit-claim deed as to unpatented

mining claims and water rights, and (c) by a bill of sale without wananty uts to any personal property
included in the Property. The special warranty deed shall convey title subject to the matters set out
on the anached Schedule B, Section II, of a Title Insurarcr Commitment from I-awyers Title
lnsurance Corporation, except for the following items in Part I: Item 2 (non-record adverse claims
known to Geneva that would materially interfere with the proposed operation by Oldcastle), Item 6
(concerning mechanic's liens for any performed services), Item 7 (concerning any new matters
appearing of record on or after July 4, 1999, that would materially interfere with the proposed
operation by Oldcastle), Items 13 and 14 (concerning the claims of ITT Commercial Finance
Corporation), Item 15 (concerning a claim by Brown Minneapolis Tank), and Items 16 and 17

(concerning the need to have the.proposed sale approved by the Bankruptcy Court).

4. If the Land Use Perrrit for the Property is not obtained prior to the date for the Closing
after Oldcastle's commercially reasonable efforts to obtain it prior to such date, at the Closing Geneva

and Oldcastle will enter into an option to lease (ttre "Option Agreement") approximately 8 acres of
property (the "Premises') at the Geneva Steel Works in Vineyard, Uteh to be used by Oldcastle, if
at all, for the processing of aggregates and the operation of an asphalt plant. The Option Agreement
shall contain Geneva's standard lease terms and the following terrns and other terrlls and conditions
customary in a lease iurangement of this magninrde and type:

Q t \9oldc.st:c-lB! agleccnt .rl?d (rdh)
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Annual lease payments equal to $36,000, increased each anniversary of the
lease comnencing.on the option date, such increase to be equal to the
percentage increase in the gsasrrmers Price Index (All Urban Consumers) All
Items (CPI-II, from the date hereof or any ennivslssly hereof; provided that
Geneva shall have the right to increase the lease payments to the then current
market rate for the Premises every three years during the term of the lease;

A l2-month term with 9 coosecutive options to renew, each renewal for a
period of one-year;

An option exercise date of on or before February 1, 2001;

Automatic termination of the lease one year after the issuance to Oldcastle of
a Land Use Permit for the hoperty, such period to allow Oldcastle adequate
time to vacate the Premises;

An obligation for Oldcastle to use its commercially reasonable efforts to obtaitr
necessary pernits to allow materials from the Property to be processed at the
Properry or at a location other than the Premises; and

At Geneva's sole option exercisable in writing anytime after February 1, 2003,
Oldcastle shall either purchase the Premises at its then fair market value (as
agreed upon by the panies or established by MAI appraisal) or vacate rhe
Premises within 12 months after such notice. The lease shall expire no later
than 12 months after the date of such notice.

5. The Properry shall not include any stockpiled dolomite products removed from the
Property prior to Closing, cash, cash equivalents, accounts receivable, prepaid assets, securities,
investnents, deposits, prepayments, refunds of taxes for periods prior to the Closing, conuacts of
insurance, proceeds thereof or claim5 thereunder or cenain accounting, financial and management
information.

6. Subject to specific exceptions subsequently agreed to by the parties, on or before the
Closing and prior to hiring any other employee to work at the Property, Oldcastle shall fust offer
employment, effective as of the Closing, to those of Geneva's union employees currently assigned
to the hoperry who are qualified to perform the tasks conremplated on renns and conditions
acceptable to Oldcastle and consistent with the employment practices and compensation offered to

Q! \goldcarcla- lt: .gEceens.yDd (!dlr)
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other employees of Oldcastle along the Wasatch Front. Oldcastle's obligations under this Section 6
are subject to the condition precedent that Oldcastle shall not nor shall it be required by law or
otherwise to assume any of Geneva's obligations with respect to such employees whether arising out
of employee benefit progrruns, collective bargaining agreements or otherwise.

7. Oldcastle shall replace the existing reclamation contract and surety bond for the
Properry with the Utah Division of Oil, Gas aad fylining ("DOGM') and obtain a complete release of
the reclamation and other obligations to DOGM by Geneva or its predecessors for the Properlv.
Oldcastle shall be solely responsible to enter into and/or post all other bonds and/or enter into any
other agreements with DOGM or any other govemment body required by law for the use or
reclamation of the Property.

8. Except as otherwise provided in this lener agreement, neither parry shall be required
to ilssume or undertake to pay, satis$, or discharge any of the liabilities, obligations, commitments
or responsibilities of the other parry except for (a) liabilities arising and accruing after Closing with
respect to the Properry and incurred in the ordinary course of business (such as utility, parts or other
similar obligations) or (b) liabilities obligations, commitmetrts or responsibilities arising under
contracts assumed by such party.

9. At the Closing but subject to any necessary banlcruptcy court approval and the cure by
Geneva of any defaults existing at the time of assignmsal, Geneva shall assign and Oldcastle shall
assume all of Geneva's outstanding righa and obligations under any (a) supply and service contracts
applicable to the Properry or the quarry business operated thereon, and (b) customer contracts or
obligations reiated to products to be delivered after the date of Closing to the extent approved by
Oldcastle, which approval will not be unreasonably withheld or delayed. Nothing set forth herein
shall e!1ig"L Geneva to assume any such obligations or assigu rights under contracts not assumed by
Geneva.

10. From and after the Closing, Oldcastle shall supply Geneva with the following dolomite
products pursuant to Geneva's standard terms and other tenns and conditions and the following tenns:

a. Oldcastle (and ia successors and assigns) will supply to Geneva up to 300,000
tons/year of Cole Canyon or bluebird dolomite from the Properry meeting
Geneva's specifications including a size consist not exceeding I to 2 % inches
(based on existing raw material feed and processes, it is currently estimated
that Geneva may consume up to 115,000 tons/year of dolomite from the
Property unless non-fluxed iron ore pellets are used in the processes); and
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b. The purchase price for the hoduct shall be as follows:

(1) $3.25 per ton F.O.B. Keigley for years I though 5;
(2) 53.50 per ton F.O.B. Keigley for years 6 tbough I0;
(3) $3.75 per ton F.O.B. Keigley for years I I and 12; and
(4) For years after year 12, Oldcastle's reasonable, documented direct

costs of production plus20Vo, not to exceed in any event the price for
similar grades and quantities of product offered by other providers for
delivery f.o.b. mine; and

c. The term of the supply agreement shall be 50 years or such other term as the
parties may from time to time agree in writing.

After the date of this letter agreemeDt, Geneva and Oldcastle will negotiate in good faith to
place the foregoing tenns into a more definitive supply agreement reflecting the foregoing terurs and
conditions.

I 1. The rights and obligarions of the parties under rhis letter agreement and the Definitive
Agreement are and will be subject to the approval of the Bantnrptcy Coutt. At its sole cost and
expense, Geneva shall file with the Bankruptcy Court the necessary motions, notices and supporting
papers' and a form of a 363 Order seeking court approval of this lener agreement andTor the
Definitive Agreement and Geneva's performance hereunder and/or thereunder (the ',Bankruptcy
Approval"), and Geneva shall use its commercially reasonable efforts to obtain entry of the 363
Order. Oldcastle agrees that it will take such actions as :ue reasonably requested by Geneva to assist
in obtaining the Banlcruptcy Approval, including by furnishing affrdavits or other documents or
information for filing with the Bankruptcy Coun. Geneva shall provide Oldcastle with copies of all
motions, notices and supporting papers, and form of 363 Ordei motion, filed by Geueva with the
Bankruptcy Court relating to the matters herein described, the form of which shall be reasonably
acceptable to Oldcastle, which acceptance shall nsl be unreasonably witbheld or delayed. The failure
of Oldcastle to approve the form of any such filing within 48 hours after wriuen request therefor shall
be deemed to be an approval of such filing. In the event the entry into and performance hereof is nor
so approved by the date set for Closing, such date shall be subjea to a one-time extension by Geneva
to November 30, 1999, such extension to be effected by wrinen notice from Geneva to Oldcastle.
Such date may be extended beyond November 30, 1999 only upon the written agreement of the parties
hereto. If at the end of such period (as such period may nivC been exrenoed)-Bar*ruptcy Approval
has not been received, this agreement shall automatically be null aud void and the Lener of Credit
may be canceled by Oldcastle.
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12. The rights and obiigations of the parties under this letter agreemenr and the Definitive
Agreement shall and will be subject to the further condition that Geneva shall have received the consent
of Congress Financial Corporation, a Delaware corporation ("Congress Financial"), to Geneva's enbry
into this letter agreement, the Definitive Agreement and the consunmation of the transactions
contemplated hereby and thereby. Promptly after the signing of the lcfinitive Agreement by the parties
hereto, Geneva shall request such consent by Congress Financial and use its commercially reasonable
efforts in an attempt to obtain such consent.

13. In the event that at any time and from time to time prior to receipt of the Bankruptcy
Approval by the parties, Geneva receives another bona fide offer or offers from any third party with a
higher purchase price or more favorable terms and conditions to Geneva with respect to the Transaction
(each, an "Other Offer") which Geneva desires to accept, Geneva shall give written notice to Oldcastle
(the "Offer Notice") of such Other Offer, including a copy of the document reflecting such Other Offer.
Unless otherwise agreed to by Geneva and Oldcastle, Oldcastle shall have a period of five (5) business
days after receipt of such Ofler Notice either (i) to terminate this leffer agreement or the Definitive
Agreement, if any, (which agreement shall then become null and void with no further rights or
obligations hereunder or thereunder) or (ii) unconditionally agree in writing to modify ttris letter
agreement or the Definitive Agreement, if any, to include the material terms and conditions set forth
in the Offer Notice. If Oldcastle fails to timely so notiff Geneva of its termination of this letter
agreement or the Definitive Agreement, if any, or its unconditional acceptance of the terms and
conditions set forth in the Offer Notice, this letter agreement and the Definitive Agreement, if any, shall
at the option of Geneva automatically terminate, ily proceeds of the Letter of Credit actually received
by Geneva shall be refunded to Oldcastle, and thereafter this letter agreement and the Definitive
Agreement, if any, shall be null and void and neither Geneva nor Oldcastle shall have any figther rights
or obligations hereunder or thereunder.

14. Oldcastle's obligation to consummate the Transaction is subject to the approval of the
Board ofDirectors for Oldcastle's parent company, CRH plc. Oldcastle and the persons signing this
letter agreement on is behalf shall take all necessary action to properly request, support ana aitigently
pursue the obtaining of such approval by September 17,Iggg. If such approval is not obtained by
September 17,1999, Oldcastle shall give prompt wrinen notice to Geneva of such disapproval. IfBoard
approval is not glven by such date, Geneva at its option may at anytime thereafter terminate this letter
agreement or the Definitive Agreement, if any, by written notice to Oldcastle, whereupon Geneva shall
be entitled to receive the full amount of the Letter of Credit, this letter agreement and the Definitive
Agreement, if any, shall thereafter automatically terminate and neither partlrshall have any further rights
or obligations hereunder or thereunder.
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15. EXCEPT FOR THE BANKRUPTCY APPROVAL, THE APPROVAL OF
CONGRESS FINANCIAL, THE APPROVAL OF CRH, PLC'S BOARD OF DIRECTORS, AND
THE RECEIPT BY OLDCASTLE OF THE OPTION AGREEMENT AND TITLE TO THE
PROPERTY IN THE FORM CONTEMPLATED HEREBY, THE PI.JRCHASE AND SALE OF
THE PROPERTY IS NOT SUBJECT TO ANY OTHER CONDITION.

16. None of the tenns or provisions of this letter agreement shall be deemed to create a

partnership between Geneva and Oldcastle in their respective businesses or otherwise, or cause them
to be considered as joint venturers, members of any joint enterprise, or a principal, agent, employer
or employee. This lener agreement is not intended, nor shall it be constnred, to create any third
party beneficiary rights in any person or entity.

17. Oldcastle shall not make or issue any public or private statements or disclosures
(whether orally or in writing) regarding this letter agreement or the Transaction without the prior
written approval of Geneva unless required under applicable law and then only after reasonable notice
to Geneva and an oppornrnity for Geneva to approve the nature of such statements or disclosures.
Nothing in this Section l7 shall prevent disclosure of the fact of this letter agreement (but not the
details thereof) once the motion for Bankruptcy Approval has been filed with the Bankruptcy.

18. Each of the parties hereto shall pay its own legal and accounting fees and other
expenses incurred in connection with the proposed Transaction.

19. This lener agreement and the transactions and agreements contemplated hereby shall
be governed by the laws of the State of Utah and any proceeding to interpret or enforce or related to
or arising out of this such agreements shall be brought and maintained in the courts of such state.
Each party hereto waives any right to a jury in the event of any such proceeding.

20. This letter agreement may be executed in any number of counterparts all of which shall
constitute one in the same agreement. Facsimile signarures shall have the same effect as original
signatures.
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Please indicate your agreement with the foregoing by executing and renrruing this letter
agreement to me.

Sincerely,

GENEVA STEEL COMPANY,
Debtor and Debtor in Possession

AGREED TO AT.{D ACCEPTED:

OLDCASTLE, INC.

By:

, CEO Western Materials Group

0r \tol.lcrrth-ltr |gr.cat,.r.Ed (sd!)



EXHIBIT A
TO

LETTER AGREEIT{ENT

The "hopertyn referred to in the foregoing letter agreemcnt is more panicularly described as

follows:

Real hopertv

See description of parcnted and unpatented mining claims attached.

Water Rights
Cert. Application

Source WUC No. Priority Date Number Number

Underground Well 5343 L94/. 4385 A-15661

Undergrouud Well 53-61 1949 4530 A-2W29

Personal Prqpertv

All personal property owned by Geneva and located at the Property on the Closing date except as
provided in Section 5 of the foregoing letter agreement.

Qr \toldc..Uc-ltr .gtrlcar.i.pd (sdht



Ccrnrerci::g atr the liortl:ea-s-,
EasE,, SalE Lake Base axri l€r.i
chains; t]:erre l.brth 20 chaj::s

ENTS3442 P.ti ?44A PG 24

Section 6, T*rnship 5 Solch,
ther:ce SoiEh 20 chains; ti:erce

t 20 chajns Eo beginning.

Range 2
west 20

?"\.n*el
^ 

Placer ndning claj-ins, sltuated in t.!re Elqorado Mining DisEici, UEah Courtqf,
"Utah, oesci-bed as foi.lo^s:

Township 9 ScuEh, Range 1 East, SaLE I-ake Base anC lEridian

Colurrbia Place= l.io. 19 s$racing the ScuthwesE L/4 of ti:e tortlreas:- L/4 of rle
Sqr&easi l,/4, and C're Santheast l/4 of the }lcrthvestr 1./4 of ci.le Scnrt}teest 1/4
of Section 22.

Colunpia Placer l.io. 22 srbracing the Scutir^restr L/4 of tl:e l*cr-,heasE L/4 of thre
l.tcrtb,east 1,/4, ard the Nct}ru€s'- L/4 of. the Scr:llreasE \/4 of tlre I'lorti:east 1,/4
sf Section 22.

61tarbia Placer l,to- 26 erbraci-ng tire Wesl l/2 of the }lcrtheast L/4 of tlre /
I'iortlrwesi L/4 of Sect,ion 22-

Colunbia Placer lio. n an'braci::g the g.st' l/2 of tJ:e ltcrth*est. L/4 of Ehe
}lor-J:vresc L/4 oi Section 22.

Oolunbia Placer |b. 28 ericracing ule west L/2 of tfie blcrt]ryest L/4 of t]:e. ,
llcrthuest !/4 of Sect,ion 22.

Coh-lrbi.a Placer lfc. 30 e;bracing the West L/2 of tJ:e Scuth,rest L/4 of tlre '
Sortirrest t/4 of. SecEion 15.

Colutnbia Placer llc. 31 erbracing the East, L/2 of tlre Scrrtluesb L/4 of tlee /
Scuth*est L/4 of Secaion 15.

Co1t-unbia Plac-er l.Io. 32 errbracing Ehe Wesi L/2 of the Sq:t}east L/4 of the ,
Sorchr^resi, L/4 of Sect,ion.15.

Colurbia Placer llc. 29 erbracir:g Che follo.ring:

Begiffdng at d, poi-nt on Lile 1-2, this sr.rnrq/, identrical with tlre west, Iire of
seci.ion 22, T9s, R1E, si.B6+,1. that bess Norch 00 deg. 26' westr, 1131.5 feec
fnr:r Correr lto. 1, i&ntical to Ehe west, 1./4 6rrer of Secciqr 22, arf, Sq.rth 00
deg'. 25' East 185.95 feet frcm Corner tto. 2, this said lpint b.ipg offseE 50.0
feet at' right angles to ti:e cencer lile of tire Strawberry Higrh Line Ca.nal ard
aE the inter:section of fhs F:s!gr!y righc of r^ray borrxiary of =id carat witir

PARCE, K



EHT3344? P.r{ ?449 FG 2=

Ure 1-2; ard n:nni:g ti:erce l.bch 00 deg. 26'West 185.95 feet to 6rrer llc.
2i Elrcrre }bfJr 89 oeg'. 07' East 551.5 feec to Conrer ltc. 3, ttrerre Scuth OO
deg. 23' Easc. 1150.15 feet along line 3-4 to a point that bears librL'r 0O Ceg.
23'West. 168.2 feec frcnr Ccrner tlo. 4; this said poinE beiry offset 50.0 feer
at rigirt angles to the center line of rie Strawberry Higir Line Canal arC is ac
the ints:section c€ the Eascerly right, c way bcurdary r^d.Cr line 3-4; cherEe
l.lcrtir 36 degr. 23' Ylesi, 180.9 feeE alongr said canal right, of w4g Eo a poinc of
cuif/e; Eherre along said cun e co Cire lef C, radlus 451.8' feec for an ar.c
distarre of 114.1 feeE., subtendlng a central angle of 14 Ceg. 28'; Eo Elre p.T.,.
tlrerce ltcrtir 50'51n West,93.7 feec to a poi.nt of cr.rrre; efrerce alorg said cunre
to the right, radius 250.0 feet,, for an arc distarce of 89.1 feee Eo the p.T.,
subteni.lr:g a central anrgle cf 20 ceg. 25'i cherce tlorth 30 deg. 25'WesL 694.2
feet co the SninL cf beginrdng.

PARCEL L

CoLumbia Placer
SortheresE l/4 ot

Oo1r-rrdcia Elacer
Soutlrrest t/4 ot
Sqr'.heast l/4 oi

Oolurobia Placer
Sor:tlnest L/4 ot
Scr:tlreast L/4 oi

Columbia Placer
Scutl:east L/4 of

Coh-urdoia Place:
llrrtlrwest L/4 of

lfc. 5 errbracing the F:sE L/2 of Cbe Scuth^rest L/4 of the /
Seci,ion 23.

llc. 7 erbracirg Ehe licrth,vesc
Section 23 ard Ehre llcrtleast
Section 22.

I.i3. 8 enbracing the Sajtl}.resE
Seciion 23 ard Lhe SoutlreasE

Seccion 22.

I.fr. 9 enbracing Ehe West. L/2 of the llcrtll^lese L/q of tlre
Sect,ion 22.

l,lo. L2 er"bracing the So.rth L/2 of the Sortheast, L/4 of the
Seciion 22.

1/4
r/4

L/4
L/4

of

of
of

the Sq:tlurcst 1./4
tlre Scutheast 1,/4

the llcrrl&,est, 1/4
the llcrEheasi L/4

of tlre .
of ttre

of the /
of tlre

?^k"F'&
nPi.acer nining claims desei-bed as:

C})ltnbia Placer llc. 14 eniioracing the lbrtheasE L/4 of tlre South,resE L/4 of the
Scntheasc i,/4, ard ti:e l{orthvesE 1/4 of ehe ScuEheasi l./4 of t}re ScrrEhea-st, 1,/4
of Section 22.

Olurbia Placer lb. 15 enbracing the lbrth l/2 of the Scutheast L/4 of the /
Ilcrtfuest l/4 of Section 22.

Cclurbia Placer llc. L'l enbracing Cre licrth L/2 of the |fcr*reasc L/4 oi Ehe.,
Sorg:easr L/4 of Secrion 22.

Colunbia Placer blc. 18 erbracirg the Scuth L/2 of tire So.rtheasc L/4 of tlre
llcrttreasc L/4 of Sect,ion 22.
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Oolurbia Placer l{o. 10 enbracirg t}re tzsE L/2 of tbe l,lortheas: Quartq of t}re
Scutlerest qua-rter of Seciion 22, Tonship 9 SolEh Range I Eas--, Salt Lake Base
ard t'teridian, UEah less tire fol1o^ringr descibed E:act. of lard:

Grurerrir:g at, a pointr 1314.2 feet l.krth ard 459.3 feet West fran tlre So.rttl l/4
Corner of Section 22, To.mship 9 Scut}l Range 1 Easc, s'] E Inke Base ard
!€ridian, wi'Licit poi;rtr lies on ttre Scuti borrary of the llcr--heasE 1/4 oi the
Scrrthrest L/4 of. said Seci,ion; therce llorth 23 deg. 12'West 65.5 fee:, tlrerEe
alcng a cura/e tso tbe lefc with a radius of 315.0 feee for an a.rc disiarce of
10?.6 feec; therce ltcrCq 42 deg. 45' 9.fest 150.0 feec; therce Scuth 249.8 feet;.
tlrerce East 200.7 feei to ti:e poiat, of beginaing.

Placer I'to. 11 gnbracing the Wesc 1,/2 of rhe ltcrtheasi 1,/4 of tl:e Soutl:aest 1/4
of Secc,ion 22, T\r*nstrip 9 Scuth, Fange 1 EasE, SaLE Lake Base ari, I'e:idian,
Utah, less the folloving Cesqibed Eact of 1a::rd:

hnerring at a poinE 13L4.2 feeE brrrij: arC 550 feeE tlest of the Scuth 1/4
corner of Secti.on 22, To*r"sirip 9 Scuth, Rarrge 1 Eb,si, Salt Lake Base and
l€idian, \.rhicir point lies on ihe Sor:th bolrca:1, of ttre liort-lreast guarter oE
tlre Soltlr*esi Qtrarter of sai.d Sectionr theoce tlorth 249.8 feeE; Ehrerre tlorth 42
deg- 45' West 187 feeE; thence along a ct!:!'e to Ehe lef t lraving a radius of
4075 feec for an arc dj-sEance d. 253.2 feei; therre l,lorth 45 d,eg. 28' West
4L3.2 feeE; tlrerce South 899.1 feet; tlrerre EacE 650 feet rpre or less to ELte
poinE cf, i=ginnir,€.

Oclunbia Placer llc. 15 enirracing t}e East L/2 of tire Scuthest L/4 of the
l.lorth,.rest l/4 of Sect.ion 22, To*nship 9 Sotrctr, Range 1 East,, SaJ.t, Lake Base ard
lEridiar:, Uteh, less lhe folloring deseibeC tracE oE land:

Correrrirg at, a poi::E 550 feee F:cl gp3g or less f:icrn the l.iesE 1,/4 corrrer d
SecEion 22, To*nship 9 So.rth, Range I Fbst, Salt Lake Base and lEridian; therce
llcrth 192.2 feeE; t}errce aforg ehe cencer ljrE of Ehe Si=ervrberry Higil Line
GnaL I.Io. 34, tirerce Scr:th 35 deg. 04' East. 35.9 feet; therce alorg a cunre to
the left. havirrg a radius of 750 feeL for an a:lc distarce of 200.9 feet; therce
WesE, al-ong rhe Sq.reh bolrdary line oi the lferth.esE t/4 of said Section 140.0
feet, to t}le poi-nt, of beginning'.

Atl in Tornship 9 ScuEh. Range 1 Eas! of the SaLt i-ake Base and. lderidian, Utatr
CbLrrty, UEah.

a6

e^le*+ed 
PAR.EL M

the Colwbia Hlacer ltlc. S^placer rninrng c).aim, siEuate
Distri.cc, UEEhr Ocrlner, UEeli, dessibed as follcps: I-oE
9 ScnlUn, Range 1 East., Sai.c ta,ke Base and !€ridian.

in the Eldoraio Minins
l, SecEion 22, Tcurnsirip
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PnLe'af,e/ 
Pt'RcgL N

Pryn Placer Kining C}aim^trlacer mining c1aim, sit'.:ate in tbe EdoraCo Mir:irrcDistrict, Utah ccunqr, Utah. described as Cre l.iorth half d ehe ltcrtr:easi
guarter, Ene -ScutheasE. qusEer of C:e llcrtheast guarter, ari' the East haLf oftlre sq:th^ese qr:arte: of the I'tcrtireast quari.er of secEj.on 27, Tu./:rship g scn:ul,
Range i Ebst, SaJ.E l^ake Base ard !€rioia:1.

PARCA, O

Courercing Sq.ri.h 103.100 feet, of ine |brth !/4 coner of SecE,ion 27, lo,rnship 9Scuril, Rarge 1E:asi, Sai-t, Lake Base and }Eri.C.ian; the:re Solth ?09.930 felt;
flrerce tlorth 41 @ 42'0n West 64.-a2O feeE; therce tbrdr 34 deg 32'C,,Wesr.
50.550 feec; Lrerre North 25 deg i5'Ou WesC 65.930 feet; thsce NorF.h 13 deo
54'0u west L27.290 feet; tlerce }torth 3 oeg 5'0,,West 152.?00 feei; tferc!
llcrd:23 oeg 27'A" Es:14.453 fee:; tl:erce l,lorth 3 deg 5,0', West. 10G.926 feeE;therre flrrth 23 4 27'0" Eaci 87.100 feet; cherce ltcrtLr 52 deq.44'0,,Easg
72-770 feec; therce idcrth 22 deg 42'0" East.8?.510 feeE; ti:erre llrrth 103.100
feeE; tlrence south 5 deg 45'59u East 145.00? feer Eo the poinE of @inrunq.
LE$S Al'D ilcEFTACk any pction thereof noc lyirq wit]:in tlre f olloring descii:ed
r-r: rca] .rv*.

(l)5rcercln-g ScuCn L03.100 feec frqrT C:e lrJorEh L/4 corner of Secclon 27, Tans^\ip9 Scu'tl'l', Ramge I Ea.sE., .q>]E take Base ar:c l€ridian; Elrerce Sctrth 5B9.9OO feecl
tfrerce llcrth 41 deg 42'0'r Wesi 64.920 feei,. therre l,iortft 34 deg:Z,0,rWesc
50.650 feet; ti:erce llcrth 26 deg 15'Ou Wesi 65.930 feei; tirence librEh 13 d,eq.
54'0n wesc 17.290 feet.; thdrce }rcrEh 3 des 5'0n^htest 45.774 feer.; Eeerre licrth23 des 27'0" Easr 72.647 feec; therce t-)orrh 5O deg 44,0,, b.sL 12.770 feee;therre t'lcrih 22 d4 42'o" F-st.8?.6L0 feec; theqre-uorttr 10 deg 41,5gn EasE
79.245 feec Co rhe poi:rt, of @inrring. \.

./\ I
:v(but cnly ro che exteni ooE cnmed by Grantcr) b' '!

PARG, P

&rnercing ai' tf:e So'Jthwesi corrEr of llcrthwesE $E.rter of Section 25, To"ris[ip
9 Sqlth, Range 1 tr'st, s:]t Lake Base and l€rj.dian; therce lfcrth 20 chains,
Llrerce Easc 13.26 cnails, thence Scutl:21 deg.50'Wesc 4.97 cirains, therce
Sortll 38 deg. 55'west 12.60 chajls, therce Solth 2.98 chains, Eherce Scuth B0
d€gi. Easi 3.68 Ctaitns, therce Scuelr 50 feeE,, tjrerce Sqlch g0 deq. East ?.53
chains, therce West, 14.55 chains to begirrning.
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PARCIL Q

Begirning ae tl:,e center of Sectioo 2'7, Tro^rr:sirip 9 Sq.rEh, Rar:ge l Eas:, SaLt
i,al<e Base ard tleridian, tlrerrce l.lorch 0 oeg. 11' l.iesi 29L.2 feee alorg $"quarEer Section line co ttre cencer line of, ttre corcret€ caJ:al laeera.l; U:ercelrcrdr 58 degr. A2, Easi, 155.8 feeE; therce l.breh Z1 deg. 30, East 147.3 teec;therce |brth ?4 oeg. 51' F:cg t{!.8 feet,, which polni is arso in the ";;;;llre of said concreEe canaJ. lateral; tberce l.rcr*l 31 deg,. OS,East 191.? feeiaJ.org a ferre line; threrce I'Jorth 2 oeg. 44' East 331.1 feec alor:gr a eerce '/
line; 'eberre llcrEh 39 deg. 38'wesc 318.0 feec along ferre line; therce l.icrch43 deg- 52' West 220.8 feeE alorg ferce line to tl.e inte6seclion o€ ule xcrtl:Ii-ne of the So'-rtl:vresi 1,/4 of the !.IortheasE, L/4 of said Sectlon 27; tjrerce xr.ut,89 deg. !7' Easi, 476.0 feec Eo the liorihe:ct corner of the west L/2 of r]"rescr:thsest 1,/4 of tie l.lorthe:qi 1/4; t!:erre scui}. 0 des. 14'F.et, 1330.75 feet.to the guarter section iine; therre Scr.lth 89 degi. 21'WesC 561.05 feee to -ehepoint of begrrnnjng.

TCGEII€R l.iTfri AFHJRIE\hNCE lD. ZO:

Easement, dated M4/ 9, 1951, exesuted. h/ Epi:raim R. l.Ielscrr arlc Radcliffe
l.iej.son, coliectiveJ.y as grantors, anC Geneva, ae Grancee, ard recoroed, in theOfficial Recoris as Ent:ry lto. 5253, .in Bok 550, at, pagre 5OO.

PAR€, R

A iEj:cel or lanc' si:-,:a;eo j:: the tlortjrdesE. q,uarter of tire Sa:threst. er:arter ofSection 22, Tto"mship 9 South. Range 1 Easi, SaJ.i Lake Base ane tteri&an, Ut3hCcunEy, Utah" <i,esai-bed as follo*s:

@iruurg at a point leaued on the center line of Lateral lb. 34 0f ttresEawberry I{i@ t,jne carial, therce }.Iortir 89 oeg. 22, Fasi.734.03 feel f; dr"west Quarter corner cf said section 22 and n:r:ning Eirerre I'torth 89 deg. 22' 6arf575.49 feet to the I'lrrthvest corrrer of Olwrbia placer bdnins Cl,airn llc. 11;Eherre so.rt}r 0 deg. 06' F-eE 454.35 feec along the wesEerly bourdary of saiaclairn t'o it's poilt of incersection with the cer:Eer li-::e of said 
"ana1; the6el,lori} 45 deg'. 2g' west, 1G4.GO feet; ti:erEe. tangent tc Ehe last descibedcourse' al-ong a culfre to'the lef c having a radius of 750 feeE ard a cbrd of1i1.82 feec bearing llcrth 50 deg. 44'30" wesE, an arc Cistarce of 1lI.9O feec;t'Lence, t'angenE Eo the lasc oeseibed, cotrse, Ncrth 55 deg. ol,west 329.70feet; tJte:'re, EangenE, to t}re lasi dessjbd cqrrse, alorg a cLrrye to tie rigittrhavi::g a radius of 750 fee-' ard a choro sf 130.73 feec bearirrg l,,rrrth 50 deg.01'wesE a-n a-rc distance of 130.9c feet, Eo r}re poine of beginnirg.

Less ard excepEing arv porEion lying wi*rin tle bourds of the Str*rberry HighLine Canal.
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Qq+eAr€at-

n 
Elacer mining clairns, particuJ-arly desaibee as follars:
&lturbia Placer lb. 1 enbracing tire Scuth L/2 of the lrlortbrcst L/4 of tire ,l'icrtl*est $Ert€r of Sec:ion 25, To^nnstdp 9 Sanch, Range 1 Fasc, SaLt take Base
and lbridiar:.

Cnlwbia Placer llc. 2 er,bracirgr tlre lrcrtit l/2 of ttre l,tortllrest L/4 of Ehe .lbrtJvesE L/4 of said Section 26.

Coluurrbia Pi.acer l.lo. 3 erbracirg Ule -couth^est l/4 of C':e Soutl1,.7esi 1/4 of Cre
soutLrwest L/4 of Section 23, ard the scutieasE. L/4 of the scutlEast L,/4 of the ,Scutlteast L/1 of. Secticn 22, 'ro."rnsirip 9 Scuth, Range 1 Easc, salc Lake Base and!€ridiar:..

Columbia Placer ltrc. 4 en'bracing Ehe So.lthirest L/4 of. t].e Scnrtheast 1/4 of Eire
Sq.rtheast L/4 of Section 22, ard the Southeasc I/4 of. tie Sqlt}rr^rest l/4 of the '
sq:theast L/4 of section 22, To.msi:ip 9 sorur, Range 1 Eas--, s:r e Lake Base andr.eridian.

TT{3 IAND TO tr{ llils FLICY IS STTUATED tr{ 1:€ STATE 'N{, COUI{IY OFIRON, A}.D TS

PAR.Fr. 1

D AS FOLI,CFIS:

The Pinco Mine, pincc I I'line, Plnto llc. 2r,z?inta lic.. 3, Pinto l.Io. 4, pinco
liil. 5, PinEo llc. 5 ard k Ftawk ttine Mining Cl-airns designaCed by rhe

a portion cf SecE,ion 35 ard 3C,
Survqlor GeneraJ. as l,ot, l.lo: 4299 enbr
To^mship 35 Sq.rth ard of Sec ip 3? Scmti:, Range 14 West, Salt l,aket€ri.dian, i.n the pinto iron irict, in the County of Ilon, Staie o,fUtah. (For exact oescipciors, Pa'tenE. racorded in Bok t, at, Fage 490)

PARCEL 2

The Black
embracing a
Sorth, all

Hawk F ctrion Lcde Mining e. desigrnaC,eC as Sr:nrry l,t3. 7!44,
Sor.rEh, and Seccion 2, Twnship 32

ldi*, in the Pinto l:on !0ning
of Section 35, Tovnstr,ip 3
14 West of 'tlre SaJ.t LakeDistrict, Coirnty, Uta.h. (For oa.ct

Book D ients, aE. Page 95)
ion, see htrenE recorde<i in
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. 0l Date of
9lalm No. t1 Locatlon

xQ tr
XQ IIZ
I(Q ilT
KQ ilq
KQ #S
XQ flE
KQ ilT(Q ilE
I #g

KQ f1o
KQ #11
KQ TLz
KQ f13
KQ fTA
xQ ilr5
xQ tre
KQ ltt
KQ ilTE
KQ #19
KQ izo
KQ ilZT
KQ flZZ
KQ T23
KQ tzt

2 #zs
xQ 1126
KQ iZI
KQ #28
KQ ilZg
XQ fIO
KQ t3r
KQ flIZ

,+

0l 05-11-78
S 05-11-?8

05-11-?8
0f 05-11-78.t os-04-29.t o5-o 4 -7 9
n os-04-?e
l, 05-0{-7e
fr os-04-29

05-04 -7 9
o4-25-79
o4-25-79
o4-25-79
04-26-79
o4-26-79
o4-26-79
o4-26-79
04 -19-7 9
0tl-19-? 9
o4-20-79
o4-24-79
04 -19 -7 9
04 -19-79
0{-19-79
04-19-79
04 -19 -7 9
04 -19-79
o4-20-79
o4-20-79
oA-20-79
o4-20-79
o4-20-79

BI,}T
SerlaI l.lo.

uMc-49895
ul'tc-49896
uHc-4 9897
UHC-49898
uMc-90984
uMc-g0985
uMc-9 09 B 6
uMc-g 09 B7
uMc-9 09 I I
uMc-90989
uMc-90990
uMc-90991
uMc-9 0992
uMc-90993
uMc-90994'
uHc-90995
uMc-90996
uHc-90997
uMc-90998
uMc-90999
uMc-9 1000
uMc-91001
uMc-91002
uMc-91003
uMc-91004
uMc-91005
ur{c-g1006
ul{c-gt o07
uMc-91008
uMc-91009
uMc-91010
uMc-gt 011

Quart,er Sectlon
Logatlon

sWL/4 sec. 15
sWL/4 Sec. 15
SWI/4 Sec. 15
NVIL/ 4 Sec. 22
SVIL/ 4 Sec. 15
NWl//4 Sec. 15
NW1/4 Sec,15
NWl/4 Seo. l-5
Nl{1/4 Sec. 15
SWL/A Sec. 15
SEL/A Sec. 15
SEL/A Sec. 15
NEl/4 Sec.22
NEl/4 Sec,22
NEl/4 Sec.22
NE1/4 Sec. 22
SEL/4 Sec. 22
SEI-/A Sec. 15
SEL/4 Sec. 15
llEL/ 4 Sec. 22
NEl/4 Sec. 22
NWl/4 Sec.14
NWlr/4 Sec. 14
Slll/ 4 Sec. 14
SVIL/ 4 Sec. 14
SW1-/4 Sec. 14
SWI/4 Sec. 14
NWl/4 Sec.23
NWl/4 Seo. 23
Nt{1/4 Sec.23
Nl.ll/4 Sec.2X
SWL/A Sec. 23

Recorded
Book,/Paqg

L65o/7 Lo
L6sO/7 LL
L65o/7 L2
165O/7 13
17 42/27 o
L7 42/27 L
L7 42/ 272
L7 42/273
L7 42/27 4
L7 42/275
L7 42/27 6
L7 42/27"1
L7 42/27 I
L7 42/27e
L7 42/28O
17 42/28L
L7 42/282
L7 42/.283
L7 42/284
t7 42/285
L7 42/286
L7 42/287
L7 42/288
L7 42/289
L7 42/29O
I7 42/29L
17 42/2e2
L7 42/2e3
L7 42/2e4
L7 42/295
L7 42/296
L7 42/2e7

T. 95. ,
T. 95. ,T. gs, ,T. gs. ,T. gs.,
T. gg. ,T. 95. ,T. 95. ,
T. 9S. ,
T. 95. ,
T. 95. ,
T. 95.,
T. gs.,
T. 9S.,
T. 95. ,T. gs. IT. gs. ;T. 95.,
T. gs. ,T. gs.,
T. 9S.,
T. 9S.,
T. 95. ,T. gs. ,T. gs.,
T. 9S. ,T. 9S. ,
T, 95,1
T. 95. ,T. gs. ,T. 95. ,T. 99',

R. 18.
Il, 18 .
R. 18.
R. 18.
R. lE.
R. 18.
R. 18.
R. 18.
R. 18.
R. 18.
R. IE.
R. 18.
R. lE.
R, 18.
R. 18.
R. 18.
R. 18.
R. 18.
R. 18.
R. 18.
R. 18,
R. 18.
R. 18.
R. lE.
R. 18.
R. 18.
R. 18.
R. 18.
R. lE.
R. 18.
R. 18.
R. IE.
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(t
KQ IgT dL

KQ ilrO V)

r(Q frs i
KQ #:e n
KQ iltt )
KQ il38 6
t(Q MllI- ,\fslte n3 U
llayes uflli

elt,e #r tq
Hayes HlI!'1glte {z E

trj

Date of
Locat,lon

o4-L9-79
04-19-79
o4-l.9-79
o4-20-79
o4-20-79
11.-07-83

11-07-83

08-2 4 -6 6

o8-2 4-66

Recorded
Book/Pacre

L7 42/2eB
L7 42/2e9
L7 42/3oO
L7 42/3oL
L7 42/302
2O9O/32L

209O/322

Lo2r/ 47 o

LOZL/ 47L

BLM
Sgrlal No.

uMc-910t 2
uMc-91013
uHc-9 1014
uMc-9 1 0 15
uHc-91016
uMc-2 7 Lr3 9

ultc-2 7114,0

uMc-g2862

uMc-g2863

Quarter Sectlon
Locatlon

SWL/4 Sec. 23
SWL/A Sec. 23
NWI-/4 Sec.23
NWl/4 sec.23
SWL/4 Sec. 14
IIEL/ 4 Sec. 2L

NElr/4 Sec. 2L

SEI/A Sec. 22

SEL/A Sec. 22

T. gs.,
T. gs. ,
T. 95. ,T. gs.,
T. gs.,
T. gs. I

T. gg. ,

T. 95. ,

T. 9S. ,

R. TE.
R. 18.
R. lE.
R. 18.
R. 18.
R. lE.

R, 18.

R. 18.

R. lE.

U USXEXz . KII
Page 2
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EXIIIBIT "A'TO LETTER OF CREDIT

SIGIIT DRAFT

PAY TO THE ORDER OF Geneva Srcel Compury, or assigDs, on sight the s,tm of One Hundred Thousand
Dollars ($100,000.00) drarm on your lener of credit dated Seprcmber 10, 1999.

Geneva Steel Company,
Debtor and Debtor-in-Possession

By

Qt \9oldc.tc.lc-lE .gtrGGc.!.Dd (cb)
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IJ YYERS TITLE IHSANJWCE COR,PONATION

PA€ A9

FILE NO.: 99.O97-ttX

SCHaDULES-ScsliorII
(C-ondrwd)

T51rt for 6e yoar 1999 c uow rccnriog u l lien, but ur Eol Fl duc rnd Fyrbfr. (Tar Prteel No.

2433f;tot)

Trrcr tbr 6a yur 19f tmncw rccruhg u r licru bur rn rot yer due end Payzbh. (Tax Prrccl No.

2fl:027:t0o 1).

Tgrr for tlrc yrar t999 rre no* -rccruiug u a licn, brn rrc not yst duc arrd Prfblc. (Trr Pertcl No
a.|n3ft26\

Tuor fc Oc ycrr 1999 ue oow jgruiat l: e lica, but rrr oot )aet duc rncl peyable (Irr Prrccl No.

29sl.ro3).

Trxer tbr tto t13r 1999 ej3 now rcruiag rl l licn, bw rrs no: yct duc rnd pa3ablc. (Trr Prrcel No.

29f9;0033).

$$je.l ro tbe cfEar of UNITED STATES pgI,Af,TMENT oF THE INTER'IOR. DESIGN TTON oF
R'GT{TOF-wAY,STRAVEERR.YVALLEYPROJECT,STMWBERRYHIGHLINECANAI,RCCOT&d
,ANUARY 22, 199!, u Eory No- 6161, 'rs Book {499, rt Pge 552, UTA}I Counry Racordcr'r Ofllcc.

Sr$ia ro rho otfoat of ur BASEMENT, da&d t'l,tY 9, t 95 l. cxcsutcd by EPHRAIM R. NELSON AND
RADCLTFFB NSLSON. ollccrlvclyas Grsnoa. end GPNZVA! !s Crante, Rccordcd rs Ensy No. Jf53.
i! BooL 550, rt Prjc 5€, UTAII County Rrcqdc't Officc.

S{icc 16 fll tlsaarr rnd Rlsdcdols of Rccord.

Subjero t|1l st$steof RESOLUTION NO- 199447, RccordcdJANUARY 9. 1995, as ECItry No' 14J3,

la Bok 3601, rt Pr3c l3?, UTAH Cousty Rrcordcr's Olfrce.

DIED OF TR,UST, ASSTCNMENT OF IJASES A}ID RENTS, SECURITY ACREEMENT AND
RXTUR,E FILING recurhg an indcbrcdncs of thc emount rutcd rhcrcin urd any other amounts payablc
rdcr the rccnr ttccof:

Lrd: AUGUST 3t, 198?
Aaqlrc 517,100,00-00, plur ittaro*
TnTltoc BASIC }IANTIPACTUNNG AND TBCHNOLOGTES'OF UTAT1 INC., A UTAH

conFonATtoN
Trrrrc: A9SOCIATED ITILE COMPANY
8rnffrr7: ITTCOMMEnCI L FINANCE CORP., A NEVADA CORPORAT:ON
Rrq*d: StffBMBER l, l9l?
Ety No; l3aa3

10.

il.

13.

2e{r
7l

Erol:
Frs



8.e/a:./I9ss 1E:5e 4848?5- s l:=r-'! tr. trt Fr == --SG.

FIIJ l,lO.: 9gEft-UN

ITCRIDULEB'llcctloatr
(Cmtbued)

ld. ucc-t FlNANctNc STATEMENT witb -brdulc erwbed rberstq cxcsutcd ly BAstc
I\t NUIACTURJI{CAI.TDTECHNOLOCIES OFUTAII,INC.,A UTAHCORPOR TION, SOMETIMES
DOTNG BU$INBS:} AS GENEVA STEEL. rs Drbtor, in frvor qflTf COlv0l'GRCtAL FINA}.CE COR.o.,

rr rrcurld pgty, 1t3lrding ccrtsin dgtu urd coltareral rsroclat:d with thc nrbjcc ProPcrry' Said UCC'I
rr€qdtdSEPfEMBER l, l9t?, .r Eaary No. 33,f45. in 8ok244t, rtPrtG 2t3, UTAII Coooty Rccordcr'3

Oder.

tr. Ndtcr of LIcn, crccrcd by BROU|N MINNEAPOLfS TANK DOTNG BUSINESS AS BROWN

MINNEAPOLIS TAI{K, in tlc gnorrat o134,716.65,rccq&d F9BRUARY 16. t999. er Eaty No. l7tJ5.
i! B€* 1915,3. Prye 5t7, UTAH Couttty R'coordcr's Offrcc.

16. Ctrretr 7 Brnlcrryrty, fiLd MaRCH J, 1992, by GENEYA STEEL (Sociel Sccuriry Nqmbes NONE
OIVE,]rl, rccpocdvcly) g Csc f.ic. 92-21557, Uaircd Sures Brnknrptcy Courr, Diurict of Urrh.

11. Chrytcr I I &nlqufy.liled FEBRUARY t, t999, by GENEVA STEEL (Social Sccurlry Nunbct! NONE
O[\frN, rapcsttvaly) rs Crsc No. 99.21130, Uolted Surcs B.nknptcy Coutt Di$rict of Ureh.

NOTE: Thc folloriag :uoc(s) ha"r bccu clcctrd in the rccords of thc UTAH Counry Clcrk fcr
Jud3rnos, ud ttrc IJTAI{ Co,rrqy Rccorde for Fcdcnl Tar Licns:

BASrc N{.A}IUFACTURINO AND TECI'NOLOOIES OF UTAH, INC.

C-snt.nignea
Audsird A8Got

' Acrqicrn Lod Titb Arreirtisn Comro ionant-Uteh
Srb D-E*dqr 2
ta! No. CU-t

ordsr har b-r r.iidd to
Grrnr plcu coalcf bhr |s (801) 225.2100.

Plcrrc nrlc ruy inCrirics fr Titls Quc*ioas ro Mrnb.w Jgcnon at (8Ol) 225-2lOO.

NO?E: THE FOLICY0ES) TO BE TSSUED AS A RESULT OF THIS COMl,flTMlltry
CC'IIITAIN AN AIETTTATION CLAUSE SET FC}RTH IN THE CONDITIONS AND
STTruLATIONS SECTION. THE FOLLOWTNO tS INCLL'DED FOR THE INFOR,MATION
OF TIf9 PROFOSBD INSURED(S);

grr-

aatla t.a a.a a a. -a-....... a. 4....a.. r.e..... - a r. aa t t aa. a. a. a ?a a a aYOUt

Mett{rcw Jag<rrson for a full sqriee escrpw- For grcstioas conccra,iog lour

FAGE iA

IJWE S 7TTI2'NSAI*NCE CORPOTATTON



CERTIFICATE OF SERVICE

I certify that on September 15, 1999, I served a true and correct copy of the foregoing

Motion upon all parties listed on Master Service List #13, dated August 20, 1999, filed in this

case, by U.S. First Class Mail, posrage pre-paid, and upon the followin_e:

United States Attorney's Office Office of Lieutenant Governor
185 South State Street #400 210 State Capitol
Salt Lake City, Utah 8411I Salt Lake City, UT 84114

State of Utah Department of Commerce Utah Counry Attorney
Division of Corporations & Commercial Code 100 East Center Street, #2100
160 East 300 South, 2nd Floor Provo. UT 84601
Salt Lake City, UT 841l1

Utah County Assessor Corporate Trust Agency Group
100 East Center Street, #1100 Bankers Trust Company, Indenture Trustee
Provo, UT 84606 Four Albany Street

New York. NY 10006

Congress Financial Corp. SAP America Inc.
1133 Avenue of the Americas P.O. Box 77804024
New York, NY 10036 Philadelphia, PA 19t82-4024

US Steel Voest-Alpine Services & Technology
P.O. Box 371505M 60 East 42nd Streer
Pittsburgh, PA 15251 New York, NY 10165

Shieldalloy Metallurgical Corp. Remacor
P.O. Box 310 P.O. Box 4OOl57
Cambridge, OH 43725-0310 Pittsburgh, PA 15268-0157

North American Refractories Finova Capilal Corporation
P.O. Box 7247-8741 I 15 West Century Road, 3rd Floor
Philadelphia, PA 19170-8741 Paramus, NJ 07652

Hewlett-Packard US Aggregates
P.O. Box 92013 George E. Butler, Esq.
Chicago, lL 60675-2013 201 Peachtree Circle

Atlanta, Georgia 30309-3206



Stue of Utah Division of Oil, Gas & Mining
c/o Patrick J. O'Hara, Esq.

Assistant Attorney General
Utah Attorney General's Office
160 East 300 South, 5th Floor
Salt kke City, Utah 841144857

ITT Commercial Finance Corp.
445 Minnesota Street
St Paul, Minnesota 55101

Anna W. Drake
215 South Stare Street, Suite 900
Salt Lake City, Utah 84l l I

Brown Minneapolis Tank
Allan R. Popper
P.O. Box &670

St. Paul, Minnesota 55106

Oldcastle, lnc.
Attention: S. Vd Staker
1000 West Center Street
North Salt Lake City, Utah &4054

James P. Ricciardi
Steven R. Shoemate

Joshua F. Cender
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, New York 101664193


